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Met, pursuant to notice, at 11:00 a.m.

BEFORE:

MR. JOHN ALBERS & MR. J. STEPHEN YODER
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APPEARANCES:

MR. ALBERT STURTEVANT

VWHI TT STURTEVANT
180 North LaSalle
Suite 1822

Chi cago, Illinois 60601

-and-

MR. CHRI STOPHER KENNEDY
WHI TT STURTEVANT, LLP

155 East Broad Street

Col umbus, Ohio 43215

(Appearing via teleconference on
behal f of Ameren

Conpany.)

SULLI VAN REPORTI NG CO. ,
Carla J. Boehl, Reporter
CSR #084-002710
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APPEARANCES: (CONT' D.)

MR. MATTHEW R. TOMC

1901 Chout eau Avenue

P. 0. Box 66149, Mail Code 1310
St. Louis, M ssouri 63166

(Appearing via teleconference on

behal f of Ameren IIllinois
Conpany.)

MS. KAREN LUSSON & MS. CATHY YU
100 West Randol ph

11t h Fl oor

Chi cago, Illinois 60601

(Appearing via teleconference on

behal f of the People of the
State of Illinois.)

MR. ERI C ROBERTSON

LUEDERS, ROBERTSON & KONZEN
P.O. Box 735

1939 Del mar

Granite City, Illinois 62040

-and-
MR. CONRAD R. REDDI CK

1015 Crest Street
VWheaton, Illinois 60189

(Appearing via teleconference on

behal f of Illinois Industri al
Energy Consuners.)
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APPEARANCES: (CONT' D.)

MS. CHRI STI E HI CKS

MS. KRI STI N MUNSCH

309 West Washi ngton
Suite 800

Chi cago, Illinois 60606

(Appearing via teleconference on
behalf of Citizens Utility

Board.)
MR. JI M OLI VERO
527 East Capit ol
Springfield, Illinois 62701

-and-

MR. M CHAEL LANNON (via teleconference)
MS. NI COLE LUCKEY (via teleconference)
160 North LaSalle Street

Suite C-800

Chi cago, Illinois 60601

(Appearing on behalf of Staff of

the Illinois Comrerce
Comm ssion.)
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PROCEEDI NGS

JUDGE ALBERS: By the authority vested in me by
the Illinois Commerce Comm ssion, | now call Docket
Number 12-0001. This docket concerns Ameren Illinois
Conmpany's petition seeking approval of its Rate
MAP- P, that being its Modernization Action Plan
Pricing filing.

May | have the appearances for the
record, please?

MR. STURTEVANT: Good nmorni ng, Your Honor.
Appearing on behalf of Ameren Illinois Conpany, the
law firmof Whitt Sturtevant, L.L.P., Albert
Sturtevant and Christopher Kennedy, 180 North
LaSall e, Suite 1822, Chicago, Illinois 60601.

MR. OLI VERO: Appearing on behalf of the Staff
wi t nesses of the Illinois Conmerce Comm ssion, M ke
Lannon, Nicole Luckey and Jim O ivero.

MR. TOMC: Appearing on behalf of the Ameren
Il 1inois Conmpany, Matthew R. Tomc, St. Louis,

M ssouri .
JUDGE ALBERS: Ot hers?

MS. HI CKS: On behalf of the Citizens Utility
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Board, Christie Hicks, 309 West Washi ngton, Suite
800, Chicago, Illinois 60606.
MS. YU: On behalf of the Office of the

I11inois Attorney General, Cathy Yu and Karen Lusson,

100 West Randol ph Street, Chicago, Illinois 60601.
MR. REDDI CK: Appearing for the Illinois
| ndustrial Energy Consuners, |IEC, Eric Robertson of

Lueders, Robertson and Konzen, 1939 Del mar Avenue,
Granite City, Illinois 62040, and Conrad R. Reddi ck,
1015 Crest Street, \Wheaton, Illinois 60189.
JUDGE ALBERS: Any others wi shing to enter an
appear ance?
(No response.)
Let the record show no response.
Today we have two nore witnesses to
address and those will be the |last witnesses for the
evidentiary hearing in this matter. Bef ore getting
to those gentl enmen, though, do we have any
prelimnary matters anyone would like to raise?
MR. OLI VERO: Your Honor, this is JimOivero
on behalf of Staff w tnesses.

We had agreed, counsel for Ameren and
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Staff, that we would enter into the evidentiary
record what | have designated as Staff Group Cross
Exhi bit Nunmber 6 which are the data request responses
to MGWV-2.01 and 2.02, along with the attachments
thereto. There were four attachments to MGM-2.01 and
there was just one attachnment to 2.02.

JUDGE ALBERS: Movi ng these with regard to any
particul ar wi tness?

MR. OLI VERO: These were for M. Martin.
Actually, he was the one who had responded to these
data requests.

JUDGE ALBERS: So, before we go into those, are
there any other prelimnary matters?

MR. OLI VERO: No.

JUDGE ALBERS: Okay. All right. So then
turning to the witnesses then, | guess we will take
M. Martin first.

MR. TOMC: Yes, Your Honor.

JUDGE ALBERS: Go ahead, M. Tont. | can go
ahead and swear himin rather.

MR. TOMC: Your Honor, on behalf of Ameren

Il 1inois Conmpany, | would call --
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JUDGE ALBERS: | am sorry, you broke up there

at the end. | didn't hear all of that.
MR. TOMC: Il will try again. On behalf of
Ameren Illinois Conmpany | would call Ryan J. Martin.
JUDGE ALBERS: M. Martin, | am going to swear

you i n now.
(Whereupon the witness was duly
sworn by Judge Al bers.)
JUDGE ALBERS: Thank you. Go ahead, M. Tont.
RYAN J. MARTI N
called as a witness on behalf of Ameren Illinois
Conpany, having been first duly sworn, was exam ned
and testified as follows:
DI RECT EXAM NATI ON
BY MR. TOMC:
Q Good nmorning, M. Martin.

A Good nor ni ng.

Q Pl ease state your name for the record.
A My name is Ryan Janmes Martin.
Q And by whom are you enpl oyed?
A | am empl oyed by Ameren Services Corp.

O

And what is your business address?
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A My busi ness address is One Ameren Pl aza,
1901 Chout eau Avenue, St. Louis, M ssouri 63103.

Q Thank you. Are you the same M. Ryan J.
Martin that caused to be filed revised Direct
Testinony being Ameren Exhibit 3.0R, Rebuttal
Testi mony being Ameren Exhibit 14.0 and Surrebutt al
Testinony being Ameren Exhibit 24.07

A | am

Q s the informati on contained in your
testinony true and correct to your information,
knowl edge and belief?

A It is.

Q If I were to ask you the same questions
contained in your testinony today, would your answers
be the same?

A Yes, they woul d.

Q M. Martin, | also understand that you did
sign an affidavit in support of your testinmony
identified as Ameren Exhibit 24.1?

A Yes, that is correct.

MR. TOMC: Your Honor, with that | would move

for the adm ssion of Ameren Exhibit 3. 0R, Anmeren
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1 Exhi bit 14.0 and Ameren Exhibit 24.0, and | woul d

2 tender Mr. Martin for cross exam nation.

3 JUDGE ALBERS: And, M. Oivero, | understand
4 you are the only party who had cross?

5 MR. OLI VERO: Actually, M. Lannon is going to
6 be doing the cross.

7 JUDGE ALBERS: Oh, | am sorry.

8 MR. OLIVERO: That's all right.

9 MR. LANNON: Ready, Your Honor?

10 JUDGE ALBERS: Yes, please.

11 CROSS EXAM NATI ON

12 BY MR. LANNON:

13 Q Hell o, Mr. Martin.

14 A Good nor ni ng.

15 Q We have quite an echo goi ng. | don't know
16 if you can hear it, but please ignore it if you do.
17 A.  Okay.

18 Q Usually I would welcome you to Illinois
19 ri ght now but you are in M ssouri; so | welcome you

20 to the Ameren phone bridge.
21 A Thank you.

22 Q Okay. MWhich rem nds nme, Staff would Iike
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to take just a mnute to note its gratitude to the
Conpany for providing the phone bridge, you know, for
the | ast four days. So Staff appreciates that.
M. Martin, on page 2 of your

surrebuttal, Ameren Exhibit 24.0, you address a
di sagreement with Staff wi tness Ms. Phipps regarding
common di vidends and how t hey were paid, correct?

A Correct.

Q | would like to just walk you through a
very sinmple hypothetical, and I think we could save a
| ot of time just doing that. So could you assunme the
foll ow ng:

Coul d you assune that the Conpany has

a zero cash bal ance but positive $1 mllion in
retained earnings, okay?

A Okay.

Q Can that conmpany pay a cash dividend under
t hose facts, assumed facts?

A Wt hout -- you are saying w thout making
any other -- without any other transactions, wthout
maki ng any efforts to obtain cash?

Q That's correct.
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A I n that hypothetical situation a company
woul d not be able to pay cash. If it were the case
of Ameren Illinois, though, our practice is to in
t hat situation we would borrow cash and pay a cash
di vi dend.

Q Al'l right. But Ameren Illinois, in
borrowi ng the cash, would issue debt, correct, and it
woul d receive cash in return?

A That woul d be one way for us to attain cash

to pay a dividend, yes.

Q Now, if they had a positive cash bal ance
and at | east until the conpany decided how to spend
the cash received fromthe debt, will you agree that

in order to pay a cash dividend a conpany must either
al ready have cash on hand or alternatively raise
cash?

A In order to pay a dividend in cash, | would
agree that a company would have to be in possession
of cash, yes.

Q Okay. One more hypothetical. The conpany
had a mllion dollar cash bal ance but negative

retai ned earnings. Can it pay a cash dividend up to
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$1 mllion?

A | guess ny understanding is that the
company woul d be prohibited from paying any divi dends
in that hypothetical situation of having no retained

ear ni ng bal ance.

Q Is that a provision of the Public Utilities
Act ?

A | believe so.

Q If we just put that aside -- | think you
are referring to 7-103. | f you put that aside, and |

am not asking you for a |egal opinion, but under this
hypot hetical let's assume there is no such Section
7-103. So, again, under the hypothetical if a
company has a mllion cash bal ance, a negative
retained earnings, can it pay a cash dividend up to
$1 mllion?

A No. | believe in this hypothetical there
are some accounting and | egal inplications as to when
a conmpany can and can't pay dividends, and | am not
really prepared to speak to those. So | guess |
don't know if there would be any |l egal restriction or

accounting restriction that would prevent in that
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case a conpany from paying dividends when it has
negati ve retained earnings.

MR. LANNON: | am not sure if your response was
responsive. Could | have that repeated back, Your
Honor ?

(Wher eupon the requested portion
of the record was read back by
t he Reporter.)

MR. LANNON: Thank you. Let me, Your Honor,
follow up with another question, if | could.

Q M. Martin, putting aside any accounting or
| egal issues, just froma purely finance perspective,
if a company has a mllion dollars cash bal ance but

negative retained earnings, can it pay a cash

di vidend of up to $1 mllion?
A | don't know. I n your hypothetical a
company has cash to spend, but | do not know if it

woul d be permtted to pay a cash dividend, given its

negative retained earnings position. It is not
somet hi ng we have ever encountered at Ameren IIllinois
Conpany. It is never a decision we have had to make

or investigate or eval uate.
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Q So the answer is "I don't know'?

A. Yes.

MR. LANNON: Thank you, M. Martin. That's al

| have.
JUDGE ALBERS: Does Ameren have any redirect?
MR. TOMC: | do not, Your Honor.
JUDGE ALBERS: Let me first address the Staff
Group Cross Exhibit 6. M. O ivero, you were
i ndicating that was being offered in Iieu of other
cross for M. Martin?

MR. OLI VERO: That's correct, Your Honor.

(Whereupon I CC Staff Group Cross

Exhi bit 6 was mar ked for

pur poses of identification as of

this date.)
JUDGE ALBERS: |s there any objection to the
adm ssion of Staff Group Cross Exhibit 67
MR. TOMC: No obj ection, Your Honor.
JUDGE ALBERS: Hearing none, then it is

adm tted.

(Whereupon I CC Staff Group Cross

Exhibit 6 was admtted into
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JUDGE ALBERS:

evi dence.)

|s there any objection then to

the adm ssion of Ameren Exhibit 3.0 Revised, 14.0 and

24.07?

(No response.)

Hearing no objection, then those are

also adm tted.

JUDGE ALBERS:

t oday?

(Whereupon Al C Exhibits 3.0

Revi sed,

14. 0 and 24.0 were

admtted into evidence.)

Anything further for M. Martin

(No response.)

| will take that silence as no.

Thank you, M.

Martin.

(W tness excused.)

THE W TNESS: Your Honor, thank you.

JUDGE ALBERS:

And we have next M. Getz?

MR. TONC: Yes, Your Honor. Ameren Illinois

Conpany has obtained from M. Getz an affidavit in

support of

e- Docket .

his testinony and

We woul d nove for

caused it to be filed on

the adm ssi on of Anmeren
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Exhi bit 5.0R being the revised testinmny --

Direct Testimony of M. M chael J.

JUDGE ALBERS: And what is h

as?

MR. TOMNC: | am

Ameren Exhibit 5.1

JUDGE ALBERS: Thank you.

objection then to the

exhi bits?

Heari ng none,

sorry, Your

adm ssi on of

(No response

Get z.

Revi sed

is affidavit marked

Honor . It is

|s there any

t hose two

-)

they are adm tted.

(Wher eupon AIC Exhibits 5.0R and

5.1 were admtted into

evi dence.)

JUDGE YODER: M.

already filed?

MR. TOMC: Yes,
mor ni ng.

JUDGE YODER: It
e- Docket yet.

MR. TOMC: Your

confirmation from Ms.

Tonmc, did you say that

Your Honor, filed it this

IS just not

Honor, | did

Dom ni c t hat

was

being reflected on

recei ve

confirmati on

i's
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still pending.

JUDGE ALBERS: Well, | think that takes care of
all our witnesses. Anything else for today before |
mention a couple of things?

MS. LUSSON: Your Honor, this is Karen Lusson
fromthe AG s office. | wanted to nmention that we
will be filing a very brief errata with respect to
the testinony of M. Brosch, that these are the three
or, | think, three or four changes that he had
mentioned in his testinony live on the stand.

JUDGE ALBERS: Corrections to what had been
prepared?

MS. LUSSON: Yes, yes.

JUDGE ALBERS: Thank you. All right. Then as
far as wrapping this up then, | just want to make a
rem nder that the joint proposed outline is due June
29. That's this Friday.

And we al so have one other question we
woul d |li ke the parties to address in their briefs,
and that is simply how does the Comm ssion's recent
rejection of Anmeren's AM plan affect its status, if

at all, as a participating accompodation utility
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under the EI MA.
MR. LANNON: Your Honor, M ke Lannon for Staff.
| am sorry, | didn't hear all that.
s that going to be an issue in the brief?

JUDGE ALBERS: Yes, we would like the parties
to address that in their briefs. When we get the
outline Friday, we will take a look at it and issue a
ruling early next week describing the outline for the
briefs and we will reflect that in there. But |
wanted to make sure everybody had heads up today that
is something we are asking the parties to address.

MR. LANNON: That's an excellent question, Your
Honor . | am not sure we have an answer, but it is an
excel l ent question.

JUDGE ALBERS: | know we don't have answers.

MR. KENNEDY: Your Honor, this is M. Kennedy.
We can go ahead and include a place holder for that
in the outline, if that would make it easier,
especially for the people who are not on the call.

JUDGE ALBERS: That woul d be fine. Thank you.

MR. OLI VERO: Your Honor, would you m nd
repeating the question?
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JUDGE ALBERS: No, absol utely. How does the
Comm ssion's recent rejection of Ameren's AM pl an
affect its status, if at all, as a participating
combi nation utility under the EI MA?

MR. OLI VERO: Thank you.

JUDGE ALBERS: Is there anything else then for
the record today?

MR. TOMC: Your Honor, this is Matt Tonc. I
woul d mention further for the record we would |Iike an
el ectronic copy of the transcript.

Additionally, M. Sturtevant, if you
will recall from Friday, had asked that the record be
| eft open so that he could review the transcri pt
related to a certain piece of cross exam nation that
was conducted during the | ast week. So | would ask
simply that the record be |eft open for that purpose.

JUDGE ALBERS: Yes, that was my plan, to | eave
the record open, just to continue this matter
generally.

Anyt hing el se?

(No response.)

| f not, thank you, all, and this
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matter

is continued generally.

(Wher eupon the hearing in this

matter

was continued generally.)
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